AlIVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N'W
SUITe 301

WASHINGTON, D.C.

ELIAS C ALVORD (1942} 20036
ELLSWORTH C ALVORD (i864)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@®sol com

March 27, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

oonone. 25235 w5
BMR2TOT -3 45PM

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Bill of Sale, dated as of March 27, 2007, a
secondary document as defined in the Board's Rules for the Recordation of

Documents.

The enclosed document relates to the Security Agreement - Chattel
Mortgage being filed with the Board under Recordation Number 25235.

The names and addresses of the parties to the enclosed document are:

Transferor: ARI Third LLC
620 North Second Street
St. Charles, Missouri 63301
Transferee: American Railcar Leasing LLC
620 North Second Street

St. Charles, Missouri 63301



Mr. Vemon A. Williams
March 27, 2007
Page 2

A description of the railroad equipment covered by the enclosed document

501 cars within the following series:

ACFX 36391 — ACFX 99940
SHPX 201005~ SHPX 201034
SHPX 205421 — SHPX 206699
SHPX 240398 — SHPX 240461
SHPX 432453 — SHPX 463143 -

as more fully set forth in the equipment schedule attached to the
document.

A short summary of the document to appear in the index is:
Bill of Sale.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
N
Robert W. Alvord

RWA/anm
Enclosures



25235 =K

RECORDATION NG
BILL OF SALE WR27'0T 343 PM
dated as of MARCH 27, 2007 SURFACE TRANSPORTATION BOARD

KNOW ALL PERSONS BY THESE PRESENTS:

That ARI THIRD LLC, a Delaware limited liability company (the “Transferor™), for
good and valuable consideration, the receipt of which is hereby acknowledged, effective as of the
date hereof, does hereby sell, grant, bargain, convey, assign, transfer, deliver and set over to
AMERICAN RAILCAR LEASING LLC, a Delaware limited liability company (the
“Transferee™), all of the Transferor's right, title and interest in and to the items of equipment
described on Schedule 1 hereto and made a part hereof (the “Equipment™). Capitalized terms
used but not defined herein have the meanings ascribed thereto in the Contribution Agreement,
dated as of October 7, 2004, between the Transferee and the Transferor (as amended, restated,
supplemented or otherwise modified from time to time, the “Contribution Agreement”).

The Transferor hereby warrants to the Transferee and its successors and assigns that, on
the date hereof, the Transferor has, and at the time of delivery of the items of Equipment, the
Transferor will have, good and marketable, legal and beneficial title to the items of Equipment
and good and lawful right to sell the items of Equipment and at the time of delivery, the items of
Equipment will be free and clear of all Liens, except for Permitted Liens.

THE BILL OF SALE IS DELIVERED BY THE TRANSFEROR TO THE
TRANSFEREE IN ST. CHARLES, MISSOURI, AND IS GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO THE LAW OF CONFLICT OF
LAWS THEREOF (EXCEPT FOR SECTION 5-1401 AND SECTION 5-1402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW).

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly
executed as of the date first set forth above.

TRANSFEROR
ARI THIRD LLC

By: American Railcar Leasing LLC, its sole
member

4
By: { W’ [ ﬂ/ba (
Name: Umesh Choksi
Title: Chief Financial Officer and Treasurer

TRANSFEREE
AMERICAN RAILCAR LEASING LLC

By: ZLM/ 52_&0\

Name: Umesh Choksi
Title: Chief Financial Officer and Treasurer

[Bill of Sale - ARI Third to ARL]



STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )
On this 27 “"day of March, 2007, before me, personally appeared Umesh Choksi, to me known,
who being by me duly sworn, says that he is Chief Financial Officer and Treasurer of American
Railcar Leasing LLC, the sole member of ARI Third LLC; that said instrument was signed on
behalf of said company on the date hereof by authority of its governing body; and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said

o BN i

Notary Public 4 \kv*:rgahundler

of New York
STATEOFNEW YORK ) Quallﬂed ln Now Yonk
) ss. Commission Expires August 21, 2010

COUNTY OF NEW YORK )
On this 7z ¥ day of March, 2007, before me, personally appeared Umesh Choksi, to me known,
who being by me duly sworn, says that he is Chief Financial Officer and Treasurer of American
Railcar Leasing LLC; that said instrument was signed on behalf of said company on the date
hereof by authority of its governing body; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

< S

Notary Public ' [/4

Fundier
Ym of New York
Qusl'ﬁed In New York cou
Commission Expires August 21, 2010

[Bill of Sale- ARI Third to ARL]



SCHEDULE 1

DESCRIPTION OF EQUIPMENT
Each of the special purpose covered hopper and tank railcars with the reporting
marks and road numbers and Association of American Railroads designation numbers set forth
on Annex A hereto.



LESSEE RPTG CAR
CODE CONTRACT  MARK  NUMBER

154 156220101 ACFX 36361
154 15220101 ACFX 36406
154 16220101 ACFX 36412
154 15220101 ACFX 36419
389 58310001 ACFX 36550
154 15220101 ACFX 36626
154 15220101 ACFX 36632
154 15220101 ACFX 36645
154 156220101 ACFX 36646
154 15220101 ACFX 36654
154 16220101 ACFX 36656
154 15220101 ACFX 36673
154 15220102 ACFX 30875
154 15220101 ACFX 36688
154 16220101 ACFX 36692
154 15220101 ACFX 36705
1714 82140002 ACFX 36713
154 16220101 ACFX 36715
154 15220101 ACFX 36716
154 15220101 ACFX 36718
154 15220101 ACFX 36719
154 15220101 ACFX 36726
154 15220101 ACFX 36734
154 156220101 ACFX 36735
154 15220101 ACFX 36736
154 15220101 ACFX 36738
154 15220102 ACFX 37004
154 15220102 ACFX 37015
154 15220102 ACFX 37022
154 15220102 ACFX 37037
154 15220102 ACFX 37042
154 15220102 ACFX 37044
154 15220102 ACFX 37045
154 15220102 ACFX 37065
154 15220102 ACFX 37064
154 15220102 ACFX 37066
154 15220102 ACFX 37068
154 15220102 ACFX 37073
154 15220102 ACFX 37083
154 15220102 ACFX 37084
154 16220102 ACFX 37086
154 15220102 ACFX 37087
154 165220102 ACFX 37089
154 16220102 ACFX 37090
154 15220102 ACFX 37092
154 15220102 ACFX 37084
154 16220102 ACFX 37006
154 15220102 ACFX 37100
154 15220102 ACFX 37105

154 15220102 ACFX 37108



LESSEE RPTG
CODE CONTRACT  MARK
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 156220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 156220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 156220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
164 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX

CAR

NUMBER

37107
37108
37111
37112
KYAV7]
37124
37126
37131
37137
37138
37141
37143
37144
37149
37150
37152
371567
37162
37163
37164
37165
37167
37168
37169
N
3772
37175
37176
37177
37179
37181
37185
37187
37189
37192
37183
37196
37198
37200
37201
37203
37215
37217
37218
37223
37229
37230
37238
37246
37249



LESSEE RPTG
CODE CONTRACT  MARK
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 156220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
164 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
164 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
154 16220102 ACFX
154 15220102 ACFX
154 15220102 ACFX
1564 15220102 ACFX
154 15220102 ACFX

CAR

NUMBER

372562
37254
37257
37262
37264
37269
37270
37277
37279
37282
37285
37287
37289
37290
37291
37204
37296
37207
37308
37306
37307
37308
37310
37314
37316
37317
37318
37322
37323
37324
37330
37331
37332
37334
37336
37337
37338
37341
37342
37344
37347
37348
373566
37357
37361
37363
37365
37375
37376
37380



LESSEE
CODE
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
154
164
154
154
154
154
154
154
154
154
154
154
154
225
154
154
154
154
154
154
154
154

16220102
16220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
16220102
16220102
15220102
16220102
15220102
15220102
15220102
15220102
15220102
15220102
16220102
15220102
15220102
15220102
15220102
16220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
15220102
165220102
15220102
35250028
15220102
15220102
15220102
165220102
15220102
16220102
15220102
156220102

RPTG

CONTRACT _ MARK

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

CAR
NUMBER

37381

37382
37385
37390
37391

37393
37394
37395
37398
37401

37402
37404
37405
37409
37411

37412
37413
37415
37417
37426
37428
37430
37431
37433
37436
37452
37458
37472
37473
37474
37478
37486
37487
37493
37484
37500
37604
37505
375612
37518
37520
37530
37534
37538
37543
37544
37547
37548
37559
37560



LESSEE RPTG CAR
CODE CONTRACT _ MARK  NUMBER
154 16220102 ACFX 37661
154 16220102 ACFX 37572
154 15220102 ACFX 37575
154 15220102 ACFX 37576
164 15220102 ACFX 37582
154 16220102 ACFX 37584
154 16220102 ACFX 37586
154 15220102 ACFX 37588
164 165220102 ACFX 37590
154 16220102 ACFX 37594
154 16220102 ACFX 37695
154 16220102 ACFX 37612
154 16220102 ACFX 37613
154 15220102 ACFX 37617
154 16220102 ACFX 37626
154 16220102 ACFX 37630
154 16220102 ACFX 37631
154 16220102 ACFX 37639
389 58310001 ACFX 40852
389 58310001 ACFX 40853
389 58310001 ACFX 40855
389 58310001 ACFX 40861
389 58310001 ACFX 40870
389 58310001 ACFX 40871
389 58310001 ACFX 40873
389 58310001 ACFX 40877
389 58310001 ACFX 40878
389 58310001 ACFX 40879
389 58310001 ACFX 40880
389 58310001 ACFX 40883
389 58310001 ACFX 40886
389 58310001 ACFX 40888
389 58310001 ACFX 40889
389 58310001 ACFX 40892
389 58310001 ACFX 40900
389 58310001 ACFX 40906
389 58310001 ACFX 40909
389 58310001 ACFX 40917
389 58310001 ACFX 40922
388 58310001 ACFX 40923
389 58310001 ACFX 40924
388 58310001 ACFX 40925
389 58310001 ACFX 409832
389 58310001 ACFX 40835
389 58310001 ACFX 40936
389 68310001 ACFX 40839
389 58310001 ACFX 40851
389 58310001 ACFX 40954
389 58310001 ACFX 40960
389 58310001 ACFX 40961



LESSEE RPTG
CODE CONTRACT  MARK
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 58310001 ACFX
389 £8310001 ACFX
389 58310001 ACFX
66 75850006 ACFX
45 56190042 ACFX
45 56190042 ACFX
45 56190042 ACFX
66 75850006 ACFX
45 56190042 ACFX
45 56190042 ACFX
183 71140035 ACFX
66 75850006 ACFX
66 75850006 ACFX
397 73560000 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
28 77310011 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX

CAR

NUMBER

40962
40966
40967
40972
40974
40979
40987
40991
41002
41006
41007
41015
41021
41022
41024
41027
41032
41033
52006
52015
62025
52131
62145
62279
52288
52996
54200
54371
54595
59659
59661
50662
59663
59665
59666
59667
59668
59669
59670
59671
59672
59673
59674
59675
59676
58677
59678
71334
71338
71356



LESSEE RPTG
CODE CONTRACT _ MARK
586 24540000 ACFX
586 24540000 ACFX
45 28860000 ACFX
45 30840000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 28860000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30840000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30840000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
45 30940000 ACFX
594 156070000 ACFX
462 31260064 ACFX
1709 82070001 ACFX
170 79630003 ACFX
92 64760000 ACFX
92 64760000 ACFX
92 64760000 ACFX
92 64760000 ACFX

CAR

NUMBER

75153

75166

75341

75361

75774
75778
75779
75782
75788
75790
75792
76793
75795
75797
75803
75804
75805
75812
76215
76217
76218
76219
76221

76223
76226
76229
76230
76236
76238
76240
76241
76243
76244
76247
76249
76250
76254
76256
76258
76259
76261
76264
78510
79463
79645
81521
81954
81960
82057
82083



LESSEE
CODE
535
170
92
92
170
535
1399
1389
536
535
350
350
635
1542
635
635
82
635
82
481
481
635
1542
594
594
535
635
635
635
477
183
694
1542

1571
263
263
263
263
263
263
535
1571
316
1030
154
154
154
154
154

CONTRACT

57760000
79630003
64760000
64760000
79630003
57760000
1399800A
1399800A
57760000
57760000
64900000
64900000
67760000
80370000
67760000
57760000
74960000
57760000
74960000
60850037
60850037
67760000
80370000
569830000
56930000
§7760000
§7760000
§7760000
57760000
78300000
71140028
68470000
80370000
68470000
62780000
48860056
48860056
48860056
48860056
48860056
48860056
57760000
62780000
46990006
77560001

15220101

15220101

15220101

15220101

15220101

RPTG
MARK
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

CAR
NUMBER
82176
82187
82227
82262
82294
82338
82389
82403
82434
82546
82568
82671
82691
82761
82939
82941
83244
83320
83500
84067
84069
84205
84207
843567
84358
86622
86675
86680
86795
86836
87000
87008
87160
87408
87785
88423
88426
88438
868441
88450
86459
88736
89041
89585
96006
96092
96175
96183
96193
96205



LESSEE RPTG CAR
CODE CONTRACT  MARK  NUMBER

164 15220101 ACFX 86230
154 15220101 ACFX 88247
154 15220101 ACFX 96336
154 15220101 ACFX 96920
154 15220101 ACFX 96926
154 15220101 ACFX 96937
154 15220101 ACFX 87009
154 15220101 ACFX 97010
154 15220101 ACFX 97044
154 15220101 ACFX 97045
154 16220102 ACFX 97046
154 15220101 ACFX 97053
164 15220101 ACFX 97132
154 15220101 ACFX 97135
154 15220101 ACFX 97141
154 15220101 ACFX 97143
154 15220101 ACFX 97145
154 15220101 ACFX 97270
154 15220101 ACFX 97346
154 15220101 ACFX 97476
154 15220101 ACFX 97559
154 15220101 ACFX 97579
154 15220101 ACFX 97587
154 15220101 ACFX 97596
154 15220101 ACFX 97598
154 156220101 ACFX 97607
154 15220101 ACFX 97613
154 15220101 ACFX 97617
1030 10308008 ACFX 97641
154 16220101 ACFX 98127
154 15220101 ACFX 88135
154 15220101 ACFX 98152
154 15220101 ACFX 88246
154 15220101 ACFX 98248
154 15220101 ACFX 98251
154 15220101 ACFX 28253
154 16220101 ACFX 08254
154 15220101 ACFX 88256
154 15220101 ACFX 28658
154 15220101 ACFX 98753
154 15220101 ACFX £9054
154 15220101 ACFX 89079
154 15220101 ACFX 99080
154 15220101 ACFX 99519
154 15220101 ACFX 99522
154 15220101 ACFX 99528
154 15220101 ACFX 99529
154 15220101 ACFX 98533
154 15220101 ACFX 29546

154 15220101 ACFX 895652



LESSEE
CODE
154
154
154
154
154
154
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
1482
5
1286
1286
1482
1482
1482
316
1286
1271
1271
1503
252
425
1705
1484

15220101
15220101
15220101
16220101
15220101
15220101
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
62130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
82130000
56650035
79470001
79470001
73380006
73390007
73390007
469890034
79470005
77410006
77410006
52920033
72280004
62530201
81910001
79920001

RPTG

CONTRACT _ MARK

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

CAR
NUMBER
99555
99557
99763
99764
99929
99940
201005
201008
201007
201008
201009
201010
201011
201012
201013
201014
201015

201016

201017
201018
201019
201020
201021
201022
201023
201024
201025
201026
201027
201028
201029
201030
201032
201033
201034
205421
205877
205883
206089
206200
206205
206558
206898
240398
2403989
240461
300055
432453
450190
454431

10



1"

LESSEE RPTG CAR
CODE CONTRACT  MARK  NUMBER
1211 73010001 SHPX 463143

501 cars



